Electronically  Recorded     Tarrant  County Texas 

Official  Public  Records  2008  Jul  25  02:07  PM 

Fee:  $  36.00 
Submitter:  SIMPLIFILE  6  Pages 


D208291169 


tx  paid  up  Suzanne  Henderson 


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 


execute  at  Lessee  s  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  compete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acrs^n  L7fyr  ZZhtonZ 
was  ongmally  paid  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  origMyl^ I  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereundef,  the  number  Xoss 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less.  S 

thfe  T  M,,^'J?iS  Lfe3Se  K^t1?"  16856  reqUiring  00  nmtaIs-  SubJect  to  me  other  Provisions  contained  herein, 

Ir  1  t  1 1 a  temi  °f  JhjTTm  ^  *°m  *°  date  hereof  <the  >fa"uy  te™">>  ™d  «  long  thereafter  as  oil 
or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.     Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


P-ershiporo'ther^^^^ 

above  js%%s£$z£  z° zi7^jz:::lt  t  Lease  shan  be  paid  °r  ^ *  ^  *  the 

°f*om  time totime.Al,  payments  o^ 

^is«  °hf  rucing  in  ™ —i,ies  (a 

neverthelessremain  in  fot  SK^n^S™  f  "  ^  °therWiSe  "eing  maimained  in  force  !t  sha« 
well  or  for  otherwise  obuinin^ZZZrvZZTZ t^  S  "?  eX'Sting  We"  °r  for  driiling  an  "Mtional 

hundred  eighty  (180)  days  JeSfi!  "  thT  k  "  ,ands  P00'^  therewith  within  one 

after  such  cessation  of  all  l-ttlZT/Sfc^?*0'"*0  one  hundred  and  eighty  (180)  days 
otherwise  being  maintained  in  force  but  Lessee  is  then  enoaLdT7n      '  °r  ,his  Lease  is  not 

calculated  to  obtain  or  restore  product^  therefcm  thit  t  8     k  n  °r  a"y  0ther  °Perations  reasonably 

operations  are  prosecuted  ^ZZsZno^'l  f^'  rema'n  fa  f°rCe  80  long  35  "V  °ne  °r  »««  of  such 
the  production^  oil  or  Z  o^r  Zst^  lZZT^  "T'  *nd  *  any  SUch  operati°"s  ™»  ™ 

quantities  from  the  MpmlJ^^g^T^.^'  M     -g  35  there  ''S  production  in  WS*W 

quantities  hereunder,  Lessee  Z>  ^^*fc"tT     '  °f  ™  ^ 

reasonably  prudent  operator  would  drill  under  fe  same  or  ,         ,  °r  'ands  p0oled  therewith  38  a 

formations  then  capable  of  producing  m TZ in^ aZtZ  Z  ZT"^  W  *  deVe'°P  the  ,eaSed  premises  38  t0 
protect  the  leased  premises  from  unci"  ™  "fJT         u       eaSed  prem,SeS  or  lands  Pooled  therewith,  or  (b)  to 

therewith.  There  LTTno^Zr^r^Zf  V""  W"  ^.We"S  °"  °ther  ,ands  not  P^ed 

herein.  ™'  '°  dnl1  exPloratory  wells  or  any  additional  wells  except  as  expressly  provided 

interests  ^t^J^J^Z  t^nv  or all^rh  *  ^  ^  ^ ^  °f  to  ™  <* 

by  this  lease,  either  before  or  after  the ^SS^„^    •^t0''  ^i*'  "*     l°  3"y  °r  a"  Substances  covered 
so  in  order  to  prudently  devebp  or  onerate  ^ 

respect  to  such  "other  ^Z^ZZ^t,  Z^Zte^^T  ^  with 
included  in  any  unit  created  pursuant  to  Z  ^in^ZT-t        ?  Tu  Prem'SeS  C0Vered  by  this  Lease  shal1  be 

well  which  is  not  a  horizon",*!  ^  fo™d  by  ««*  Piling  for  an  oil 

percent  (10%),  and  for  a  gas  well  or  a  horizontal  Z^aJ  I  ,,  }  P  max,mum  acreage  tolerance  often 
maximum  acreage  tolennci^to  «^  m^^ffiT  CXCeed  S'X  hUndred  forty  (640>  acres  plus  a 

horizontal  completion  to  confo™  'o  any  well  taZ  Hpn  "t  T"3'  ^  f°rmed  M  We"  °r  gaS  wdl  or 
governmental  authority  having  juldicZ  7o  do  so ^^t^^Tf*"  PfeSCribed  °f  pemi"ed  by  any 

shall  have  the  meanings  prescribed  by  Zl  cabkTaw  or  ,t  17  f  reg°mg' the  te™S  "0il  WeM"  and  "gas  we»" 
prescribed,  "oil  well"  means  a  wdl  - Lh fanTni I \Z*  •  f  ,  ™ r°P"ate  80vemmenta'  ^thority,  or,  if  no  definition  is  so 
means  a  well  with  animal  glToil 7mk Tof Co  om  h  V°  °f  ^  ,Han  l0°'000  Cubic  feet  per  barrel  an"  "8*  well- 
conducted  under  n^^^c^il  ^^Z^  """T^  0n  24-h°Ur  Pr°du'ion  ,eSt 
and  "horizontal  completion"  means  a  we  m  which  T t  T,  faC'"tleS  °r  eqUivalent  testin8  equipment; 
reservoir  exceeds  the Vertical  ^iXre^t  It  'Z0"  °f  *he  gr°SS  COmpletion  inte"al  in  (he 
first  production  Lessee  shall  n7n^L^       1  efK  Sm^  "S  P°°1,ng  rights  here"nder,  within  ninety  (90)  days  of 

pooling  ^^r^^^Zl^^Z  ,deSCribing  Unit  and  Stat!ng  the  e^  da^  of 
acreage  shall  be  included   ProducLn  dri  ht  or    J  t  $  'S  mcluded  in  a  wel1'  a"  of  Lessor'^ 

premises  shall  be  treated  as  iVSt ^^wtt^Z?™8  °T '°"S  anyWhere  °"  3  Unit  Which  inC,UdeS  the  leased 
production  on  which  LesTo  >s  te^"*  T'T?  ^  'eaSCd  PremiS6S'  eXCept  that  the 

stating  me  effective  date  rf^faT^fl^Jn^-f  1  T",     declaration  describing  the  revised  unit  and 

revision,  the  proportion  V^J^^J^T  T  mC'Uded  m  "  eXClUded  fr0m  the  unit  b>  virtue  of  ««eh 
accordingly.  In  (he  absent :o  ZoInc^nZ^n  \T  T  Payab'e  hereUnder  sha11  thereafter  be  ^J^ed 
may  termiLe  the  uni^flKf^ '  11 "g  *T  a"n,t'  0r  upon  p™"t  cessation  thereof,  Lessee 

Pooling  hereunder  shM  1*21^1  t^T  declara"f0n  descnblng  the  unit  a"d  bating  the  date  of  termination. 

that  as  to  any  other  partTf  th"ed  ^mts  P  &        "  ^  *  t0  partieS  or  amou"'s'  fro™ 

royahies  S^^^ZZTjZT^  minera'  ^  a"  "  «*  Pa"  °f  the  leased  premis--  «he 
shall  be  reduced  to  thSo^K  uTort  nL7  W  T  ^  °f  ^  'eaSed  PremiSeS  0r  lands  pooled  therewith 
in  such  par.  of  the  le  Jed  prerm'ses  SU°h       °f  *e  ,eaSed  premises  bears  t0  the  ful1  estate 

^tei»ttlrf«t,b»Iz: Lessee  Hherde: may  be  assigned' devised  -  °the™- 

in  part,  By  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


ownership  shall  be  binding  «I*SttlT^  f'f"™  °f  LeSS6e  hereunder'  ^  no  cha«8«  i" 
authenticated  copies  of  the  Xcumems  e  tanl \        7*  t"™™ the  0riSinal  or  certified  «  duly 

until  Lessor  has  satisf ed  the ToSon  reoui  eLnK  f  T^'"  *  ,he  KaS°nMe  Satisfaction  °f  Lessee  or 

otherwise  stated  herem  i I^T^I  P^T,  I  f  ^l™'*  USUal  form  °f  division  °rder-  Ex«P*  as 
obligations  thereafterarising  wft  ™  2tS ^V"  7  ^  LeSSee  sha11  be  relieved  *  a» 

obligations  with  respect  to  the  IZStt^tZZ^  nterest  and  fallure  of  the  transferee  (<)  such 

transferred.  If  Lessee  ti^teTKjS^^  , ,  r'8  °f  LeMee  ^  reSpeCt  ,0  interest  "°«  s° 
obligation  to  pay  or  tendTsnut-in  ^t^SJTdfJ^7t "     ?  °f  "*        C0Vered  Lease> the 

the  net  acreage  interest  in  this  LeJZnZuby"ach  ^  ^  ^      transferee  in  ProPortion  t0 

recolble^rfde «K  a'tn^elease'TtMs  Lel'e  a  7  ft  ""^  *°  ^  *"W  *  Lessor  in 
area  covered  by  this  Lease  or  ar, depths ortnes t^ulZ  11^1°'  """'^  "  ^  °f  any  por,ion  of  the 

arising  with  respect  to  the  interest X  ease™  If ^  fre|^  all  or  anTT' ^  °f  °b,igati°nS  thereafter 
covered  hereby,  Lessee's  obligation  to  pav  o tended h,t Z,,,  u  an  "ndlvlded  mterest than  all  of  the  area 
the  net  acreage  interest  retained  hereuX  In  aT/v^T    T  ProPort,onately  «w>««I  i"  accordance  with 

shall  deliver  to  Lessor  a"ab Trelel  e  «  Z  sZ^LT"       T °"  °5      ^  ^  "S  SUCCessors  °r 
terms  of  this  Lease.  Up^flTe^tato  Tf  he  nl^  r     T,'0"?  °f  *'*  ^  Which  have  terminated  »nder  'he 
renewal  of  the  primary  Z  or  Z  c  ss2„  of  — r,  ?  jf8*-.  UP0"  the  eXpirati°n  of  ^  "™  <" 

terminate  as  to  all  rigte  ly^^oSS^teSrS  ^t\whichever  this  Lease  shall 

on  the  leased  premises  or  on  fands  poofed  theS  or  mil^  7  u-  (1)  thedeePest  dePth  *i"ed  in  any  well  drilled 
producing  or  capable  of  producing  inlny  weh  mZ in he  ST"  °f     *»*  °f  the  deePeSt  forma,ion 

the  deepest;  provided,  however  If  Lessee  t  then  la     H  Prem'SeS  "  °n  landS  P°°led  therewi,h'  whiche^  is 

therewith,  this^ease  shall  reTa  „  in  fu  for    ^e^tolHT  1°"      ^  "  °n  hnds  P°°,ed 

between  operations.  a"  depths  so  lon8  as  no  more  *an  ninety  (90)  days  elapse 

surface  of^^'Sce  ,0  *"  ^  ^  Sha"  "0t        UP0"  «- 

Mxjumdred  fee,  (600  ')  of  ll^eSd^l^  l^l^  n  fy  °Perati°ns  on  11,6  leased  Premi^s  or  within 

herein,  or  by  direct  « ^  horizontal  dS~er,   H  f    °  "  J  °f  prem'SeS  by  P°0lin^  as  P™^ 

reasonable  efforts  not  to Zl ^"slaem  afo ^SEZ^,    ^  "  '"k  °"  0ther  'andS'  LeSSee  sha"  "lake  a» 

lands  pooled  therewith  or  otherwise  "c'B"™a  SIreets  OT  thoroughfares  in  developing  the  leased  premises,  any 

welll^l^^^^^'^r,'8  °PeraHi0nS  re'ated  ,0  the  dri"ing'  COmpletio"  and  re-^i„g  of 
the  oil  and  gas  taduZTte«d  S  of  d?vT  C°"!  TZ aVa"able  eqUipment  and  technol°^  >" 
sites  and  the  fact  lSs nSo^^  1^5^       *    ^t1186  e'SeWhere  fa  the  Vidnity  <>f  Lessee's  drill 
electric-powered  eq^^To^S  Lei  I   h'71       ^         reSide"tial  area'  If  LeSSee  utilizes  «V  "°»- 
MnS.noises^^^eS^JSl  6  reaS°nat"e         l°  mUffle  the  S0U"d  therefrom  b* 


16.    Top  Leasinp  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

a..  £JSS^i^^^&S. dispute  arising  under  this  Lease  sha" lie  in  Tarrant  Te-* 

ordilcefSrt?^fsitesS  ^or^Tot  ^T™  "  "*  ^  ^  ^  ™les  or 

vicinity,  surface  locatkTn  T^Z^fZ  v  .  "JT*  *  Set  forth  ,his  ,ease  and/or  otl™  >««  ™  the 
surface'iocationCs  for  dri  ling  rewlrk  n«  or  ler  oSioT  £  ""J"6"  ^  e~er  difficul*  securi"S 

either  restricted  or  not  allo^rS&Si^Xr  ™;Tefor\s>™  d"m"S,  -working  or  other  operations  are 
conducted  at  a  surface  location  off  JtTE  ,f eS     the  V1Clmty'  "  is  agreed  ,hat       such  operations 


LESSOR: 


MICHAEL  D.  LOERWALD 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the  Zt/  day  of 

Michael  D  Loerwalri,  a  hnmn 


J 


>2008,  by 


KAT£  E.  HEARTStLL 

.  ^Jj%\  Notary  Public.  State  of  Texas 
'        -     My  Commission  Expires 
April  29,  2012 


Notary  Public,  State  of  Texas 
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EXHIBIT  "A" 


more  particularly  described  ia  a  General  Wa™»* Deed  witt Tvenlr^ ^ifSS  Tarrant  County,  Texw,  and  being  those  same  lands 
Heather  D.  Hysmith  to  Michael  D.  LoerwIuTa "iron  *Z  un^JZt  tL™r£vt  ^™  ¥*'  2001  fr°m  C°rey  ^  H*smith'  Etui 
T«a,.nd  an.endn.eots  thereof,  i^,^^ 
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